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THE  COMMONWEALTH  OF 
MASSACHUSETTS 


Pension  Reserves  Investment  Manacemeni 

Board 

2  Center  Plaza,  P.  H.  300 
Boston,  Massachusetts  0210S 
(617)  727-S300 

Operating  Trust,  as  of  December  31,  1US4 

WITNESSETH: 

W  hereas.  The  PRIM  Board  has  been  charged  by  its  enabling  legisla- 
tion [G.L.c  32§23(2A)]  with  the  general  supervision  of  the  investment 
and  management  of  the  Pension  Reserves  Investment  Trust  Fund  ("PRIT 
Fund  )  established  under  the  provisions  of  G.L.c.  32§22(8); 

Whereas,  the  PRIM  Board  is  authorized  and  required  by  G.L.c 
32§23(2A)(e)  to  act  as  Trustees  for  each  retirement  system  which  elects 
to  participate  in  the  PRIT  fund:  and 

W  hereas,  The  PRIM  Board  is  authorized  to  take  such  actions  as  are 
necessary  to  implement  its  powers  and  duties; 

Now.  Therefore,  the  Trustees  establish  this  operating  trust  and 
agree  and  declare  that  they  will  hold,  administer  and  manage  the  PRIT 
Fund  and  all  mone\  and  property  received  or  purchased  by  them  as 
Trustees  hereunder  upon  the  following  terms,  conditions  and  trusts: 

ARTICLE  1 

Name;  Purpose  of  Tri  si,  Applicable  Law 

Section  1.1.  Name.  This  Declaration  of  Trust  is  hereby  desig- 
nated as  the  "Pension  Reserves  Investment  Management  Board  Operating 
Trust"  (hereinafter  "PRIM  Board  Operating  Trust"). 

SECTION  1  2  Purpose.  This  Declaration  of  Trust  is  established, 
operated  and  maintained  exclusively  for  the  management,  investment  and 
reinvestment  in  one  trust  portfolio  of  the  PRIT  Fund  and  moneys  and  or 
property  contributed  thereto  by  various  Participating  Systems  and  other 
Purchasing  Systems. 

Section  1.3.  Effect  of  Trust.  With  respect  to  any  moneys  and  or 
property  contributed  to  the  PRIT  Fund  by  any  Participating  System  or 
invested  by  any  Purchasing  System,  the  Board  of  such  Participating  or 
Purchasing  System  and  all  persons  interested  therein  shall  be  bound  by  the 
provisions  of  this  Declaration  of  Trust  (as  the  same  may  be  amended  from 
time  to  time). 


Section  1.4  Applicable  Lau  and  Regulations.  The  Trustees  dull 
administer  the  PRIT  Fund  hereunder  at  all  times  in  conformity  with  the 
provisions  of  G.L.c.  32$$22  and  23,  specifically,  and  with  the  laws  and 
regulations  of  the  Commonwealth  of  Massachusetts,  generally.  The  provi- 
sions of  this  Declaration  of  Trust  shall  be  governed  by  and  construed  and 
administered  according  to  the  laws  of  the  Commonwealth  of 
Massachusetts 

ARTICLE  2 
Definitions 

Whenever  used  in  this  instrument,  unless  the  context  otherwise 
requires  or  specifically  provides,  the  following  terms  shall  be  defined  as 
follows: 

Section  2.1.  "Board"  means  the  Investment  Committee  established 
under  G.L.c.  32^23(1) (a)  or  the  person  or  persons  who  control  the 
investments  of  a  Participating  or  Purchasing  System  and  who  have  the 
authority  to  transfer  ownership  and  control  of  all  of  the  assets  of  such 
system  to,  or  to  invest  any  portion  of  the  assets  of  such  system  in,  the  PRIT 
Fund. 

Section  2.2.  "Brokers'  Fees"  mean  the  reasonable  and  necessary 
expenses  incurred  by  the  Trustees  in  managing  the  Trust  Fund  hereunder, 
including,  without  limitation,  custody  fees,  investment  management  fees, 
trading  commissions,  attorneys'  fees,  accountants'  fees,  staff  salaries,  office 
rents  and  all  expenses  incident  thereto. 

Section  2.3.  "Business  Day"  means  any  day  which  is  not  a  Satur- 
day, Sunday  or  a  legal  holiday  or  a  day  upon  which  by  applicable  law  a 
national  banking  association  is  authorized  to  be  closed  to  the  public  for 
regular  banking  business  during  ordinary  business  hours  and  is,  in  fact,  so 
closed. 

Section  24.  "Entry  Date"  means  July  1,  or  if  July  1  is  not  a 
business  day,  the  first  business  day  in  July. 

Section*  2.5.  "Fiscal  Year"  means  the  twelve  months  beginning 
July  1  and  ending  June  30. 

Section  2.6.  "Participating  System"  means  the  State  Employees' 
Retirement  System;  the  Teachers'  Retirement  System;  or  any  other  retire- 
ment system  authorized  to  contribute  moneys  and  property  to  the  PRIT 
Fund,  and  which  in  fact  transfers  title  and  control  of  all  its  assets  to  the 
PRIM  Board. 

Section  2  7.  "PRIM  Board"  means  the  individuals  described  in 
G.L.c.  32§23(2A )  (a )  serving  from  time  to  time  as  members  of  the  Pension 
Reserves  Investment  Management  Board. 
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Section  2  8.  "Purchasing  System"  means  any  retirement  system 
authorized  to  purchase  shares  in  the  PRIT  Fund. 

Section  2.9  "PRIT  Fund"  means  the  Pension  Reserves  Investment 
Trust  Fund  established  under  G  L.c.  32§22(8),  consisting  of  moneys  and 
property  contributed  thereto  or  invested  therein  by  Participating  Systems 
and  other  Purchasing  Systems  and  certain  amounts  deposited  by  reason  of 
state  appropriation. 

Section  2.10.  "Securities"  include,  without  limitation,  bonds,  de- 
bentures, notes  or  certificates,  or  other  evidences  of  indebtedness  whether 
or  not  in  registered  form,  and  common  and  preferred  stocks  and  all  other 
forms  of  certificates  representing  an  interest  or  participation  in  any 
enterprise,  whether  or  not  incorporated 

Section  2.11.  "Trustees"  mean  the  PRIM  Board  members  in  their 
capacity  as  Trustees  under  this  Declaration  of  Trust.  All  PRIM  Board 
members  serving  from  time  to  time  shall  be  Trustees  under  this  Declara- 
tion of  Trust. 

Section  2.12  "Trust  Fund"  means  all  funds,  moneys  and  property 
received,  held  and  managed  by  the  Trustees  hereunder  and  for  the 
purposes  hereof  is  synonymous  with  PRIT  Fund. 

Section  2.13.  "Valuation  Date"  means,  in  case  of  the  Capital  Fund 
established  hereunder,  the  last  business  day  of  December,  March,  June  and 
September  (the  "regular"  Valuation  Dates),  and  such  other  additional 
business  day  or  days  as  the  Trustees  may  from  time  to  time  designate,  and 
in  the  case  of  the  Cash  Fund,  each  business  day. 


ARTICLE  3 

Establishment  of  Investment  Funds 

Section  3.1.  Separate  Investment  Funds  The  Trust  Fund  ( aside 
from  any  segregated  accounts  maintained  in  the  manner  hereinafter 
provided  )  shall  consist  initially  of  two  investment  funds,  to  be  known  as 
the  "Capital  Fund"  and  the  "Cash  Fund".  Each  of  these  Funds  shall  be 
separately  held,  managed,  administered,  valued,  invested,  reinvested, 
distributed,  accounted  for  and  otherwise  dealt  with.  References  to  "the 
Trust  Fund"  shall  be  deemed  to  refer  to  both  the  Capital  Fund  and  the 
Cash  Fund,  and  each  of  them. 

Section  3.2.  Investments  of  the  Capital  Fund  The  Trustees 
shall  invest  and  reinvest  the  assets  of  that  part  of  the  Trust  Fund  known  as 
the  Capital  Fund  in  accordance  with  the  standards  set  forth  in  this 
instrument  and  as  required  by  applicable  law. 

Section  3.3.  Investments  of  the  Cash  Fund.  The  Trustees  shall 
receive,  maintain  and  invest  cash  deposits  on  a  temporary  basis  in  the  Cash 
Fund  in  such  a  way  as  to  meet  the  liquidity  requirements  of  the  various 
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Participating  and  Purchasing  Systems,  in  accordance  with  the  standards  set 
forth  in  this  instrument  and  as  required  by  applicable  law  To  the  extent 
not  needed  for  current  or  future  liquidity  requirements,  the  Trustees  may 
use  funds  credited  to  the  account  of  any  such  system  to  purchase  (on  an 
appropriate  Valuation  Date)  Units  of  Participation  in  the  Capital  Fund  for 
the  account  of  such  system. 

ARTICLE  4 

Participation  and  Withdrawal 

Section  4.1.  Acceptance  of  Deposits.  The  participation  of  any 
Participating  System  or  Purchasing  System  in  the  Trust  Fund  shall  be 
subject  to  all  the  provisions  of  this  PRIM  Board  Operating  Trust  Except 
for  any  amounts  which  the  state  may  appropriate  each  year  after  January 
1,  1984  for  deposit  to  the  PRIT  Fund  pursuant  to  G.L.c  32§22(8)(b), 
which  are  to  be  segregated  and  accounted  for  as  hereinafter  provided,  the 
Trustees  shall  accept  deposits  of  money  or  property  to  the  Trust  Fund  only 
from  or  for  the  account  of  Participating  or  Purchasing  Systems.  All 
deposits  so  accepted,  together  with  the  income  therefrom,  shall  be  held, 
managed  and  administered  pursuant  to  this  Declaration  of  Trust. 

Section  4.2.  Conditions  of  Participation  or  Purchase.  Participa- 
tion in  or  investment  in  the  Trust  Fund  shall  be  upon  the  following  terms 
and  conditions: 

(a)  On  or  before  January  1  of  each  year,  the  Trustees  shall 
notify  each  retirement  system  authorized  to  participate  in  the  Trust 
Fund  or  to  purchase  shares  in  the  Trust  Fund  of  such  system's  options 
to  participate  or  invest  in  the  Trust  Fund  Such  notice  shall  be 
accompanied  by  the  most  recent  financial  statement  of  the  Trust 
Fund,  a  description  of  the  rights  and  duties  of  the  PRIM  Board  if 
participation  or  purchase  is  elected,  and  a  copy  of  this  Declaration  of 
Trust. 

(b)  Any  such  retirement  system  may  elect  to  participate  by  vote 
of  its  Board,  subject  to  the  approval  of  the  appropriate  legislative 
body  and  the  chief  executive  officer  [as  such  terms  are  defined  in 
G.L.c.  32§22(8)(c)]  of  such  system's  governmental  unit.  Such 
Board's  decision  shall  be  deemed  approved  unless  the  legislative  body 
and  the  chief  executive  officer  act  to  disapprove  such  decision  by  Jul) 
1  of  the  year  in  which  the  decision  of  such  Board  is  made. 

(c)  Any  such  retirement  system  qualified  to  do  so  under  G.L.c. 
32§23(2)(g)  may  elect  to  purchase  units  of  participation  herein,  by 
vote  of  its  Board. 

(d)  The  Board  of  each  Participating  System  shall  notify  the 
PRIM  Board  and  the  appropriate  legislative  body  and  chief  executive 
officer  by  May  1  of  each  year  of  its  decision. 
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(e)  After  the  decision  of  the  Board  of  a  retirement  system  to 
participate  has  been  approved  and  such  system  has  become  a  Partici- 
pating System,  the  decision  to  participate  may  not  be  revoked  for  five 
(5)  years  Such  revocation  shall  become  effective  on  the  first  Valua- 
tion Date  which  occurs  six  (6)  months  after  the  PRIM  Board  receives 
notification  of  such  Board's  decision 

(f)  For  fiscal  years  of  the  Trust  Fund  which  begin  after  June  30, 
1985,  the  election  of  a  participating  System  to  participate  in  the  Trust 
Fund  shall  be  permitted  only  on  the  annual  Entry  Date  The  Trustees 
shall  accept  deposits  from  Participating  Systems  to  the  Trust  Fund  on 
such  Valuation  Dates  as  this  instrument  sets  forth  or  as  the  Trustees 
may  determine. 

(g)  For  the  first  fiscal  year  of  this  PRIM  Board  Operating  Trust 
(which  ends  June  30,  1985),  participation  by  a  retirement  system 
shall  be  permitted  on  or  before  December  31,  1984.  if  such  system's 
Board  votes  to  participate  and  if  such  vote  is  approved  by  the 
appropriate  legislative  body  and  chief  executive  officer. 

(h)  The  Trustees  may  require  such  certification  as  they  deem 
acceptable  that  all  of  the  assets  of  a  Participating  System  (other  than 
the  State  Employees'  Retirement  System  and  the  Teachers'  Retire- 
ment Systems)  have  been  transferred  into  the  Trust  Fund  in  conform- 
ity with  the  provisions  of  G.L.c  32§22(8)(a). 

(i)  Purchasing  Systems  may  elect  to  purchase  Units  of  Participa- 
tion in  the  Trust  Fund  at  any  time  or  times  The  Trustees  shall  accept 
deposits  from  Purchasing  Systems  on  such  Valuation  Dates  as  this 
instrument  sets  forth  or  as  the  Trustees  may  determine. 

Section  4.3.  Participation  Based  on  Current  Valuation  Each 
participation,  purchase,  redemption  or  withdrawal  shall  be  made  upon  the 
basis  of  the  value  of  the  Trust  Fund  and  its  Units  of  Participation, 
determined  as  of  a  Valuation  Date  in  the  manner  set  forth  in  the  following 
provisions  of  this  instrument.  Units  of  Participation  shall  be  purchased  by 
Participating  or  Purchasing  Systems  upon  deposit  in  the  Trust  Fund,  and 
shall  be  redeemed  from  such  systems  upon  withdrawal  from  the  Trust 
Fund. 


Section  4.4. 
Participation. 


Payments  upon  Issue  and  Redemption  of  Units  of 


(a)  On  the  issue  to  a  Participating  System  of  Units  of  Participa- 
tion, the  Participating  System  shall  pay  in  cash  or  in  kind,  or  partly  in 
cash  and  partly  in  kind,  to  the  satisfaction  of  and  in  the  discretion  of 
the  Trustees,  into  the  Trust  Fund  an  amount  equal  to  the  total  value 
of  said  Units  determined  in  accordance  with  the  provisions  of  Section 
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(b)  On  the  issue  to  a  Purchasing  System  of  Units  of  Participa- 
tion, the  Purchasing  System  shall  pay  in  cash  into  the  Trust  Fund  an 
amount  equal  to  the  total  value  of  said  Units  determined  in  accor- 
dance with  the  provisions  of  Section  4.3 

(c)  Upon  redemption  of  Units  of  Participation  by  a  Participat- 
ing System  or  a  Purchasing  System,  the  Trustees  shall  pay  to  such 
system  an  amount  equal  to  the  total  value  of  the  units  redeemed  as 
determined  in  accordance  with  the  provisions  of  Section  4.3  Such 
payment  shall  be  in  cash  unless  the  Trustees,  in  their  discretion, 
determine  it  appropriate  to  make  payment  to  such  system  in  kind  or 
partly  in  cash  and  partly  in  kind  and  unless  the  Board  of  such  system 
agrees  to  accept  payment  in  kind  or  partly  in  cash  and  partly  in  kind 

SECTION  4.5.    Procedure  for  Redemptions  and  Withdrawals. 

(a)  The  Board  of  each  Participating  System  shall  notify  the 
Trustees  by  report  to  the  Executive  Director  (described  in  Section 
9.5)  of  the  amounts  needed  for  the  funds  of  such  System  for  such 
System's  next  fiscal  year  no  later  than  ninety  (90)  days  before  the 
start  of  the  next  fiscal  year.  From  time  to  time  such  Board  may  make 
requests  of  the  Trustees  for  payments  and  withdrawals  If  any  such 
request  exceeds  or  supplements  the  annual  amounts  reported  to  the 
Executive  Director  before  the  beginning  of  the  fiscal  year,  such  Board 
shall  certify  to  the  Executive  Director  the  purpose  of  such  excess  or 
supplemental  request.  The  Trustees  shall  approve  or  deny  such 
request  within  thirty  (30)  days  of  receipt  of  such  request.  If  such 
request  is  approved,  distribution  of  the  amount  requested  shall  be 
made  on  the  next  Valuation  Date  of  the  fund  from  which  withdrawal 
is  being  made.  The  Trustees  may  deny  such  request  only  if  there  is 
insufficient  liquidity  in  the  Trust  Fund  to  meet  such  request  and/or 
projected  reasonable  liquidity  requirements  or  if  the  purpose  of  such 
distribution  would  be  contrary  to  any  provision  of  G.L.c.  32. 

(b)  The  Board  of  each  Purchasing  System  may  from  time  to 
time  make  requests  of  the  Trustees  for  payments  and  withdrawals 
The  Trustees  shall  approve  or  deny  such  request  within  thirty  (30; 
days  of  receipt  of  such  request.  If  such  request  is  approved,  distribu- 
tion of  the  amount  requested  shall  be  made  on  the  next  Valuation 
Date  of  the  fund  from  which  withdrawal  is  being  made.  The  Trustees 
may  deny  such  request  only  if  there  is  insufficient  liquidity  in  the 
Trust  Fund  to  meet  such  request  and/or  projected  reasonable  liquid- 
ity requirements. 

ARTICLE  5 

Units  of  Participation,  Valuation  of  Units 

Section  5.1  Division  Into  Units.  The  beneficial  interest  of  each 
Participating  System  or  other  Purchasing  System  in  the  Capital  and  Cash 
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Funds  established  hereunder  shall  be  represented  by  Units  Each  Unit  of 
each  such  Fund  shall  be  of  equal  value  to  every  other  Unit  of  such  Fund, 
and  each  Unit  of  each  such  Fund  shall  be  without  priority  or  preference 
one  over  the  other.  Each  Unit  of  each  such  Fund  shall  represent  an 
individual  proportionate  interest  in  all  the  assets  and  liabilities  of  such 
Fund,  and  all  income,  profits,  and  losses  of  such  Fund  shall  be  allocated  (as 
provided  in  Section  4.2)  to  all  Units  equally.  The  Trustees  shall  evidence 
ownership  of  Units  in  the  Trust  Fund  by  keeping  books  in  which  shall  be 
clearly  recorded  the  number  of  Units  of  each  such  Fund  standing  to  the 
credit  of  each  Participating  or  Purchasing  System  The  Trustees  shall  not 
issue  any  certificates  of  such  Units  The  Trustees  may  from  time  to  time 
divide  or  combine  Units  of  the  Capital  Fund  and/or  Cash  Fund  into  a 
greater  or  lesser  number,  provided  that  the  proportionate  interest  of  each 
Participating  or  Purchasing  System  in  each  such  Fund  is  not  thereby 
changed.  The  initial  value  of  each  Unit  of  each  such  Fund  shall  be  One 
Dollar  ($1.00).  Fractional  shares  of  Units  may  be  credited  to  participant 
accounts. 

Section  5.2.  Income;  Gains  and  Losses.  All  income  of  the  Capi- 
tal Fund  shall  be  added  to  the  principal  of  the  Capital  Fund  at  the  regular 
quarterly  Valuation  Dates,  net  of  allocable  Brokers'  Fees.  Gains  and  losses 
of  the  Capital  Fund  shall  be  credited  or  charged  to  principal  as  incurred 
All  income  of  the  Cash  Fund  shall  be  added  to  the  principal  of  the  Cash 
Fund  as  of  the  close  of  business  of  each  Valuation  Date,  net  of  allocable 
Brokers'  Fees  Gains  and  losses  of  the  Cash  Fund  shall  be  credited  or 
charged  to  principal  as  incurred. 

Section  5.3  Determination  of  Unit  Values.  On  each  prescribed 
Valuation  Date  (or  each  additional  Valuation  Date  designated  by  the 
Trustees),  the  Trustees  shall  determine  the  value  of  the  Capital  Fund 
and/or  the  Cash  Fund  and  the  Units  of  such  Fund  in  the  manner 
hereinafter  described.  In  making  each  such  determination  the  Trustees 
shall  exclude  the  assets  contained  in  any  segregated  account  (as  hereinafter 
described).  Each  valuation  of  the  Capital  Fund  shall  be  completed  within 
such  period  as  may  be  required  by  applicable  laws  or  regulations,  and  if  no 
such  date  is  specified,  such  valuation  shall  be  made  within  ten  (10) 
business  days  following  each  Valuation  Date  Each  valuation  of  the  Cash 
Fund  shall  be  completed  prior  to  the  opening  of  the  Fund  for  admissions 
and  withdrawals  on  the  next  Valuation  Date. 


ARTICLE  6 

Capital  Fund:  Valuation  of  Units 

Section  6  1.  Valuation  -of  Assets  of  the  Capital  Fund.  The 
Trustees  shall  use  the  following  method  in  the  valuation  of  the  assets  of  the 
Capital  Fund,  in  consultation  with  the  actuary  of  the  Public  Emplovee 
Retirement  Administration  ("PERA"): 


(a)  Securities  listed  on  the  New  York  Stock  Exchange,  the 
American  Stock  Exchange  or  other  security  exchanges,  shall  be  valued 
at  their  closing  sale  prices  on  the  Valuation  Date  If  no  sale  has  been 
reported  for  the  Valuation  Date,  the  last  published  sale  or  the  mean 
between  the  last  recorded  bid  and  asked  prices,  whichever  is  the  more 
recent,  shall  be  used  If  such  value  shall  be  unavailable  or  if  in  the 
opinion  of  the  Trustees  the  value  thus  obtained  may  not  fairly 
indicate  the  actual  market  value,  the  security  shall  be  valued  as  of  the 
Valuation  Date  by  a  reputable  broker  or  investment  banker  selected 
by  the  Trustees  If  fair  market  value  is  not  readily  determinable  by 
any  of  these  means,  the  value  of  such  security  shall  be  determined  in 
good  faith  by  the  Trustees  Unlisted  securities  shall  be  valued  either 
by  taking  the  mean  between  the  most  recent  published  bid  and  asked 
prices,  or  by  averaging  quotations  as  of  the  Valuation  Date  obtained 
from  dealers,  brokers  or  investment  bankers  approved  by  the  Trustees 
or,  if  unavailable,  by  any  other  reasonable  method  approved  by  the 
Trustees  in  good  faith. 

(b)  For  the  purpose  of  Section  6.1(a)  Trustees  may  rely,  as 
sufficient  evidence,  upon  reports  of  sale  and  bid  and  asked  prices,  and 
over  the  counter  quotations,  printed  in  any  newspaper  of  general 
circulation  published  in  Boston.  Massachusetts,  or  in  New  York  City, 
New  York,  or  in  any  financial  periodical  or  quotation  service,  ap- 
proved by  the  Trustees,  or  in  the  records  of  security  exchanges  and 
brokers 

(c)  A  security  purchased,  and  awaiting  payment  against  deliv- 
er), shall  be  included  for  valuation  purposes  as  a  security  held,  and 
the  cash  accounts  of  the  Trust  Fund  shall  be  adjusted  by  the 
deduction  of  the  purchase  price,  including  brokers'  commissions  and 
other  expenses  of  the  purchase. 

(d)  A  security  sold  but  not  delivered  pending  receipt  of  pro- 
ceeds shall  be  valued  at  the  net  sales  price  after  deducting  trading 
commissions  and  other  expenses  of  the  sale. 

(e)  The  reasonable  decision,  in  good  faith,  of  the  Trustees 
regarding  whether  a  method  of  valuation  fairly  indicates  market 
value,  and  the  selection  of  a  reputable  broker,  dealer  or  investment 
banker  shall  be  conclusive  and  binding  on  all  persons. 

Section  6.2  Principal  Value  of  the  Capital  Fund  To  the  aggre- 
gate value  of  investments  determined  in  the  manner  required  by  Section 
6.1  there  shall  be  added  the  uninvested  principal  cash  adjusted  as  required 
by  subparagraphs  (c)  and  (d)  of  Section  6.1,  and  the  amount  of  any  other 
assets  determined  by  the  Trustees  to  be  principal  From  the  sum  so 
obtained  there  shall  be  deducted: 

(a)  Such  portion  of  any  liabilities  due  or  accrued  as  would,  in 
the  discretion  of  the  Trustees,  properly  by  chargeable  to  principal; 
and 
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(b)  Whatever  reasonable  reservation  the  Trustees  shall  deem 
advisable  for  any  liabilities  which  would,  in  the  discretion  of  the 
Trustees,  projx-rly  be  chargeable  to  principal  and  which  are  antici- 
pated and  applicable  in  whole  or  in  part  to  any  period  prior  to  the 
date  as  of  which  such  valuation  is  made. 

The  net  amount  remaining  shall  be  deemed  to  be  the  value  of  the 
principal  of  the  Capital  Fund  on  the  date  as  of  which  such  valuation  is 
made  For  the  purposes  of  this  Section  6.2,  the  term  "liabilities"  shall 
exclude  any  and  all  Brokers'  Fees. 

Section  6.3  Income  Value  of  the  Capital  Fund.  To  the  aggre- 
gate amount  of  cash  income  on  hand  there  shall  be  added  (if  the  accounts 
of  the  Trustees  are  being  kept  on  an  accrual  system)  interest  accrued  and 
uncollected  since  the  last  date  as  of  which  income  was  credited  to  the 
accounts  of  Participating  and  Purchasing  Systems,  dividends  declared 
since  said  date  but  not  paid  on  shares  of  stock  where  the  market  quotation 
used  in  determining  the  value  thereof  is  ex-dividend,  and  the  value  of  any 
other  assets  (including,  without  limitation,  interest  accrued  to  the  Valua- 
tion Date),  determined  by  the  Trustees  to  be  income.  From  the  resulting 
sum  there  shall  be  deducted: 

(a)  Such  portion  of  all  charges,  expenses  and  other  liabilities  due 
or  accrued  as  would  in  the  discretion  of  the  Trustees  properly  be 
chargeable  to  income;  and 

(b)  Whatever  reasonable  reservation  the  Trustees  shall  deem 
advisable  for  all  charges,  expenses,  and  other  liabilities  which  would, 
in  the  discretion  of  the  Trustees,  properly  be  chargeable  to  income 
and  which  are  anticipated  and  applicable  in  whole  or  in  part  to  any 
period  prior  to  the  date  as  of  which  such  valuation  is  made. 

The  net  amount  remaining  shall  be  deemed  to  be  the  value  of  the  net 
income  of  the  Capital  Fund  on  the  date  as  of  which  such  valuation  is 
made. 

Section  6.4.  Valuation  oj  Units  of  Participation  of  Capital  Fund. 
The  principal  value  on  any  Valuation  Date  of  each  unit  of  participation 
into  which  the  Capital  Fund  is  divided,  shall  be  determined  by  dividing 
the  then  principal  value  of  the  Capita!  Fund  by  the  number  of  units  into 
which  the  Capital  Fund  is  then  divided.  The  income  value  on  any 
Valuation  Date  of  each  unit  of  participation  into  which  the  Capital  Fund  is 
divided  shall  be  determined  by  dividing  the  then  net  income  of  the  Capita! 
Fund  by  the  number  of  units  into  which  the  Capita!  Fund  is  then  divided. 
The  total  value  of  a  unit  of  Participation  in  the  Capital  Fund  is  the  sum  of 
the  principal  value  and  the  income  value.  In  determining  said  unit  values, 
there  shall  be  included  in  the  Capita!  Fund,  as  the  case  may  be,  units  to  be 
redeemed  as  of  that  valuation  date,  and  there  shall  be  excluded  therefrom, 
units  to  be  issued  as  of  that  date. 


ARTICLE  7 


Cash  Fund:  Valuation  of  Units:  Provisions  Regarding 
Cash  Fund  Disbursements 

Section  7.1.  Valuation  of  Assets  of  the  Cash  Fund  The  Trustees 
shall  use  the  following  method  in  the  valuation  of  the  assets  of  the  Cash 
Fund,  in  consultation  with  PERA's  actuary: 

(a)  Securities  shall  be  valued  at  their  purchase  price  or  cost 
(which  shall  mean  the  gross  price  at  which  such  securities  are 
purchased  for  the  Cash  Fund,  including  traders'  commissions  and  all 
other  fees,  charges  and  expenses  of  such  purchase),  whether  pur- 
chased at  par,  at  a  discount  or  at  a  premium; 

(b)  A  security  purchased  and  awaiting  payment  against  delivery 
shall  be  included  for  valuation  purposes  as  a  security  held,  and  the 
cash  accounts  of  the  Cash  Fund  shall  be  adjusted  by  deducting  the 
purchase  price  of  such  security;  and 

(c)  A  security  sold  but  not  delivered  pending  receipt  of  pro- 
ceeds shall  be  valued  at  its  purchase  price. 

Section  7.2.  Principal  Value  of  the  Cash  Fund.  To  the  aggregate 
value  of  the  securities  of  the  Cash  Fund  determined  in  the  manner 
requested  by  Section  7.1,  there  shall  be  added  the  uninvested  principal 
cash,  adjusted  as  required  by  Section  7.1(b).  From  the  sum  of  said 
amounts  there  shall  be  deducted  all  liabilities  and  accruals  thereof  which 
in  the  discretion  of  the  Trustees  are  properly  chargeable  against  principal 
and  the  net  amount  so  obtained  shall  be  deemed  to  be  the  value  of  the 
principal  of  the  Cash  Fund  on  the  date  as  of  which  such  valuation  is  made. 
For  the  purpose  of  this  Section  7.2,  the  term  "liabilities"  shall  exclude 
Brokers'  Fees. 

Section  7.3.  Income  Value  of  the  Cash  Fund.  To  the  aggregate 
amount  of  cash  income  on  hand  as  of  each  Valuation  Date  there  shall  be 
added  the  difference  between  the  cost  of  any  obligation  and  the  antici- 
pated receipt  from  such  obligation  upon  its  maturity  accrued  daily  upon  a 
straight  line  basis;  other  amounts  accrued  and  uncollected  since  the  last 
date  as  of  which  valuation  of  the  income  of  the  Cash  Fund  was  made; 
gains  realized  upon  the  sale,  call  or  maturity  of  securities  at  a  price  in 
excess  of  their  adjusted  purchase  price;  and  such  other  receipts  and 
accruals  as  the  Trustees  shall  determine  to  be  properly  allocable  to  income. 
From  the  sum  so  obtained  there  shall  be  deducted: 

(a)  Premium  paid  upon  the  purchase  of  any  security,  amortized 
daily  upon  a  straight  line  basis,  and  all  charges,  taxes,  expenses  and 
other  liabilities,  due  or  accrued; 

(b)  All  losses  realized  upon  the  sale,  call  or  maturity  of  securities 
at  a  price  below  their  adjusted  purchase  price;  and 
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(c)  Whatever  reasonable  accruals  and  reservations  the  Trustee*, 
shall  deem  advisable  for  all  anticipated  charges,  taxes,  expenses  and 
other  liabilities  which  would,  in  the  discretion  of  the  Trustees, 
properly  be  applicable  in  whole  or  in  part  to  any  period  prior  to  the 
date  as  of  which  such  valuation  is  made 

The  net  amount  remaining  shall  be  deemed  to  be  the  net  income  value  of 
the  Cash  Fund  available  for  disbursement. 

Section  7.4.  Valuation  of  Units  of  Participation  of  Cash  Fund 
The  principal  value  on  any  Valuation  Date  of  each  Unit  into  which  the 
Cash  Fund  is  divided  shall  be  determined  by  dividing  the  then  principal 
value  of  the  Cash  Fund  by  the  number  of  units  into  which  the  Cash  Fund 
is  then  divided  The  income  value  on  any  Valuation  Date  of  each  Unit  into 
which  the  Cash  Fund  is  divided  shall  be  determined  by  dividing  the  then 
net  income  value  of  the  Cash  Fund  by  the  number  of  Units  into  which  the 
Cash  Fund  is  then  divided  The  total  value  of  a  Unit  of  participation  in  the 
Cash  Fund  is  the  sum  of  the  principal  value  and  the  income  value 

Section  7.5  Disbursement  of  Net  Income  of  Cash  Fund  To 
facilitate  the  disbursement  of  accrued  but  ucollected  income  required  to 
be  credited  to  the  accounts  of  and  paid  out  to  Participating  or  Purchasing 
Systems,  the  cash  principal  of  the  Cash  Fund  may  be  used  by  the  Trustees 
to  the  extent  they  deem  necessary,  and  if  the  equivalent  of  any  such 
accrued  but  uncollected  income  shall  be  disbursed  to  a  Participating  or 
Purchasing  System  as  herein  required,  and  thereafter  such  accrued  income 
shall  not  actually  be  collected  by  the  Trustees,  the  Trustees  shall  have  the 
right  to  charge  to  and  recover  from  each  Participating  or  Purchasing 
System  the  amount  thereof  disbursed  to  such  Participating  or  Purchasing 
System  The  Trustees  shall  have  the  full  right  to  reimburse  principal  from 
the  income  of  the  Cash  Fund  for  all  disbursements  so  made. 


ARTICLE  S 

Allocation  of  State  Appropriations 

Section  8.1.  State  Appropriations.  All  amounts  which  the  state 
may  appropriate  [pursuant  to  the  provisions  of  G.L.c.32§22(8)  (b)  ]  each 
fiscal  year  after  January  1,  1984  and  deposit  to  the  PRIT  Fund  shall  be 
allocated  to  and  among  the  accounts  of  the  State  Employees'  Retirement 
System,  the  Teachers'  Retirement  System  and  other  Participating  Systems 
(but  not  any  Purchasing  Systems)  as  provided  in  this  Article  8. 

Section  8.2.  Entitlement  to  Allocable  Share.  Except  as  hereinaf- 
ter otherwise  provided,  no  Participating  System  shall  be  entitled  to  such  an 
allocation  unless  it  was  a  Participating  System  on  July  1  (or  the  first 
business  day  in  July,  as  the  case  may  be)  of  the  fiscal  year  during  which 
any  such  appropriated  funds  are  deposited.  Allocation  of  such  amounts 
among  the  Participating  Systems  entitled  to  share  in  the  appropriated 
funds  shall  be  proportionate  to  the  fair  market  value  of  the  assets  of  the 
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Trust  Fund  credited  to  the  account  of  each  such  Participating  System  at 
the  end  of  such  fiscal  year,  prorated  for  the  numl>er  of  days  during  such 
fiscal  year  on  which  such  system's  assets  are  actually  on  deposit  with  the 
Trustees  For  the  fiscal  year  of  this  PRIM  Board  Operating  Trust  which 
ends  June  30,  1985,  Participating  Systems  which  began  participation  on  or 
before  December  31,  1984,  shall  be  entitled  to  share  in  the  allocation  of 
any  such  appropriated  funds  pursuant  to  the  policy  adopted  by  the 
Trustees. 

Section  8.3  Time  and  Method  of  Allocation.  Any  amounts  so 
appropriated  and  deposited  with  the  Trustees  during  the  course  of  a  fiscal 
year  shall  be  held  by  the  Trustees  in  a  segregated  account  until  the  end  of 
the  fiscal  year.  Any  earnings  on  such  amounts  prior  to  the  end  of  the  fiscal 
year  shall  be  credited  to  such  segregated  account,  and  Brokers'  Fees 
allocable  (as  the  Trustees  may  determine)  to  such  amounts  shall  be 
charged  against  such  segregated  account  Any  amount  in  such  segregated 
account  shall  be  excluded  from  the  valuation  of  Units  of  Participation.  All 
amounts  in  such  segregated  accounts  shall  be  allocated  ratably  to  the 
accounts  of  all  Participating  Systems  on  the  Valuation  Date  described  in 
Section  8.2  by  issuing  additional  Units  of  Participation  in  the  Capital  Fund 
to  each  such  Participating  System  with  a  value  equal  to  such  Participating 
System's  ratable  share  of  the  then  assets  of  such  segregated  account 

ARTICLE  9 

Rights,  Powers  and  Duties  of  Trustees 

Section  9.1.  Management  and  Ownership  of  Assets.  The  Trust- 
ees shall  have  the  exclusive  control  and  management  of  the  Trust  Fund 
hereunder.  Title  to  all  assets  of  the  Trust  Fund  shall  at  all  times  be 
considered  vested  in  the  Trustees  in  a  fiduciary  capacity.  No  Participating 
or  Purchasing  System  shall  be  deemed  to  have  a  severable  ownership  in 
any  individual  asset  of  the  Trust  Fund  but  each  such  system  shall  have  a 
proportionate  undivided  interest  in  the  Trust  Fund  and  each  shall  share 
ratably  with  the  others  in  the  income,  profits  and  losses  thereof. 

Section  9.2.  Rights  and  Powers.  In  exercising  its  exclusive  right  to 
manage  and  control  the  Trust  Fund,  the  Trustees  shall  have  the  following 
rights  and  powers,  in  each  case  to  be  exercised  or  exercisable  from  time  to 
time,  in  their  uncontrolled  discretion,  without  notice  to  any  Participating 
or  Purchasing  System: 

(a)  To  retain  indefinitely  any  investment  made  by  them  and 
any  property,  real  or  personal,  transferred  to  them  by  any  Participat- 
ing or  Purchasing  System  and  to  invest  and  reinvest  in  stocks,  shares 
and  obligations  of  corporations,  of  unincorporated  associations  (in- 
cluding, but  not  limited  to,  capital  investments  in  joint  ventures  and 
limited  partnerships),  trusts  and  investment  companies,  or  in  a 
common  trust  fund,  or  in  any  other  kind  of  personal  (tangible  or 
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intangible)  or  real  property,  such  investments  to  be  in  such  amounts, 
upon  such  terms,  and  of  such  character  as  the  Trustees  may  deem 
advisable,  subject,  however,  to  the  restrictions  on  and  directions 
concerning  investments  set  forth  in  G.L.c.  32$23(2A)(h)  and  the 
fiduciary  standards  of  care  and  prudence  set  forth  in  G.L  c  32§23(3); 
provided,  however,  that  the  Cash  Fund  shall  consist  primarily  of 
money  market  funds  or  short-term  obligations,  including,  by  way  of 
illustration  and  not  of  limitation  bonds,  bills,  notes,  certificates  of 
deposit,  deposits  at  interest,  bankers'  acceptances,  sale  and  repurchase 
agreements  and  other  evidences  of  indebtedness  of  the  United  States, 
instrumentalities  of  ft>e  United  States,  states  or  territories  of  the 
United  States  and  political  subdivisions  thereof  (including  authorities 
or  other  public  entities),  and  corporations; 

(b)  To  lend  money  to  such  borrowers  as  the  Trustees  may  deem 
desirable,  subject  to  the  provisions  of  G.L.c.  32$23(2A)(h); 

(c)  To  buy,  exchange,  sell,  give  options  and  make  contracts  for 
such  consideration  and  upon  such  terms  as  to  credit  or  otherwise  as 
the  Trustees  may  deem  desirable; 

(d)  To  hold  bonds,  shares  or  other  securities  or  property  in 
bearer  form  or  in  the  name  of  a  ncminee; 

(e)  To  compromise,  submit  to  arbitration  or  pay  any  claim  or 
matter  of  difference; 

(f)  To  vote  directly  or  to  give  general  or  special  proxies  or 
powers  of  attorney  for  voting  or  acting  with  respect  to  shares  or 
securities,  which  may  be  discretionary  and  with  power  of  substitution, 
to  deposit  shares  or  securities  with,  or  transfer  them  to,  protective 
committees  or  similar  bodies;  to  join  in,  vote  upon  and  act  in  any 
manner  that  the  Trustees  deem  appropriate  with  respect  to  any 
reorganization,  merger  or  consolidation;  and  to  pay  assessments  or 
subscriptions  called  for  in  connection  with  shares  or  securities  held  by 
them; 

(g)  To  employ  investment  counsel  (on  a  discretionary  or  rec- 
ommendation basis),  custodians,  brokers,  accountants,  auditors, 
agents  and  attorneys; 

(h)  To  keep  any  or  all  of  the  trust  property  in  an)-  place  or 
places  in  the  Commonwealth  of  Massachusetts  or  elsewhere  or  with  a 
depository  and/or  custodian  at  any  such  place  or  places; 

(i)  To  execute  assignments,  notes,  contracts  or  other  instruments 
in  writing,  whether  or  not  under  seal,  incident  to  any  of  the  Trustees' 
powers;  and 

(j)  To  do  all  other  acts  in  their  judgment  necessary  or  desirable 
for  the  proper  administration  of  the  Trust  Fund  or  with  respect  to  the 
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investment,  disposition  or  liquidation  of  any  assets  of  the  Trust  Fund, 
although  the  power  to  do  such  acts  is  not  specifically  set  forth  herein 

Section  9.3  Brokers'  Fees.  The  Trustees  shall  pay  from  the  in- 
come of  the  Trust  Fund  all  Brokers'  Fees  (as  hereinbefore  defined). 
Brokers'  Fees,  in  the  discretion  of  the  Trustees,  may  be  assessed  against  the 
assets  of  the  Trust  Fund  as  a  percentage  of  income  collected  and/or  the 
aggregate  fair  market  value  of  all  assets  managed  hereunder. 

Section  9.4  Trustees'  Compensation.  Except  as  otherwise  pro- 
vided by  law,  the  Trustees  shall  be  entitled  to  no  compensation  for 
management  and  supervision  of  the  Trust  Fund  or  for  fulfilling  their 
responsibilities  as  Trustees  hereunder,  although  they  shall  be  reimbursed 
for  their  actual  and  necessary  expenses 

Section  9.5.    Executive  Director;   Trust   Staff  and  Employees 
Pursuant  to  G.L.c.32$23(2A ) (f )  and  (g),  the  Trustees  shall  employ  an 
Executive  Director  who  shall  serve  at  their  pleasure.  The  Executive 
Director  shall,  with  Trustees'  approval: 

(a)  plan,  direct,  coordinate  and  execute  administrative  and 
executive  functions  in  conformity  with  policies  and  directories  set  by 
the  Trustees; 

(b)  employ  professional  and  clerical  staff  as  necessary; 

(c)  report  to  the  Trustees  on  all  operations  under  his  control  and 
supervision; 

(d)  prepare  an  annual  budget  for  review  by  the  Trustees;  and 

(e)  undertake  any  other  activities  necessary  to  implement  the 
power  and  duties  of  the  PRIM  Board  and  the  Trustees  hereunder. 

Section  9.6.  Books.  The  Trustees  shall  keep  full  records  and 
books  of  accounts.  The  Trustees'  accounts  shall  be  kept  on  an  accrual  basis 
or  on  a  cash  basis,  in  the  Trustees'  discretion,  provided  that  no  change  in 
accounting  method  is  made  during  the  course  of  a  fiscal  year. 

Section  9.7.  The  Trustees  shall  at  least  once  each  year  cause  an 
independent  certified  public  accountant  to  audit  the  Trust  Fund.  A  copy 
of  the  report  of  such  audit  shall  be  furnished  to  each  Participating  or 
Purchasing  System. 

Section  9.8.  Statements  and  Accounts.  The  Trustees  shall  cause 
quarterly  statements  of  assets  and  transactions  to  be  prepared  and  distrib- 
uted to  each  Participating  or  Purchasing  System.  Annually,  within  ninety 
(90)  days  after  the  close  of  the  Trust  Fund's  fiscal  year,  the  Trustees  shall 
furnish  a  written  account  of  the  operation  of  the  Trust  Fund  for  the 
preceding  fiscal  year  to  the  Board  of  each  Participating  or  Purchasing 
System.  Any  Board  to  which  an  acccount  of  the  Trustees  is  furnished  may- 
approve  such  account  by  an  instrument  in  writing  delivered  to  the 
Trustees.  If  objections  to  specific  items  in  such  account  are  filed  with  the 
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Trustees  within  sixty  (60)  days  after  the  account  has  been  furnished  and 
the  Trustees  believe  such  objections  to  be  valid,  the  Trustees  may  adjust 
the  account  in  such  manner  as  they  deem  equitable  under  the  circum- 
stances. Each  Board  to  which  the  Trustees  furnish  an  account  shall  be 
notified  by  the  Trustees  of  any  adjustments  so  made.  If 

(a)  all  Boards  to  which  such  account  of  the  Trustees  is  furnished 
approve  such  account,  or 

(b)  no  objections  to  specific  items  in  such  account  are  filed  by 
any  Board  with  the  Trustees  within  sixty  (60)  days  after  the  account 
has  been  furnished,  or 

(c)  objections  to  specified  items  in  such  account  are  filed  with 
the  Trustees  within  sixty  (60)  days  after  the  account  has  been 
furnished,  and  the  Trustees  give  no  notice  of  any  adjustment  to  the 
account  within  one  hundred  and  fifty  (150)  days  after  such  account 
has  been  furnished. 

then  and  in  any  of  said  events,  the  account  of  the  Trustees,  with  respect  to 
all  matters  contained  therein  (as  originally  furnished  if  no  adjustment  was 
made,  or  as  adjusted  if  an  adjustment  was  made),  shall  be  deemed  to  have 
been  approved  by  all  Participating  and  Purchasing  Systems  with  the  same 
effect  as  though  judicially  approved  by  a  court  of  competent  jurisdiction  in 
a  proceeding  in  which  all  persons  interested  were  made  parties  and  were 
properly  represented  before  such  court. 

Section  9.9.  Annual  Report.  In  addition  to  the  statements  and 
accounts  described  in  Section  9.8,  the  Trustees  shall  annually,  on  or  before 
May  1  (or  such  later  date  as  may  be  set  by  the  commissioner  of  public 
retirement)  file  with  the  clerks  of  the  House  of  Representatives  and  the 
Senate  of  the  Commonwealth  of  Massachusetts  and  with  the  secretary  of 
the  retirement  board  of  each  Participating  System,  on  a  form  prescribed 
by  the  commissioner  of  PERA,  a  sworn  statement  of  the  financial  condition 
of  the  Trust  Fund  as  of  December  31  of  the  previous  year. 

Section  9.10.  Fiduciary  Bonds  No  bond,  surety  or  security  shall 
be  required  of  any  Trustee  or  any  employee  of  the  Trust  Fund,  unless  the 
Trustees,  in  their  sole  discretion  determine  bonding  of  any  employee  to  be 
appropriate. 

Section  9.11.  Trustee  Liability.  No  Trustee  shall  be  liable  for 
any  act  or  omission  of  any  other  Trustee,  or  for  any  error  in  judgment. 
Each  Trustee  shall  be  liable  only  for  his  own  willful  acts  in  bad  faith  or  his 
own  omissions  in  bad  faith. 

Section  9.12.  Third  Parties.  No  one  dealing  with  the  Trustees 
hereunder  need  inquire  into  the  validity  of  anything  the  Trustees  may 
purport  to  do  or  need  see  to  the  application  of  any  money  paid  or  property- 
transferred  to  or  upon  the  order  of  the  Trustees 
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SECTION  9.13  Action  by  Majority  A  majority  of  the  Trustees 
may  act 

SECTION  9.14.  Trustees'  Discretion  Whenever  the  Trustees  are 
given  discretion,  such  discretion  shall  be  exercised  and  exercisable  solely 
by  them  and  shall  not  be  subject  to  control,  whether  or  not  the  particular 
provision  providing  for  such  discretion  so  states 

SECTION  9  15.  Fiduciary  Standards  for  Action.  The  Trustees  shall 
discharge  their  duties  for  the  exclusive  purpose  of  providing  benefits  to  the 
Participating  or  Purchasing  Systems  (and  thereby  to  such  systems'  mem- 
bers and  beneficiaries)  with  the  care,  skill,  prudence  and  diligence  under 
the  circumstances  then  prevailing  that  a  prudent  person  acting  in  a  like 
capacity  and  familiar  with  such  matters  would  use  in  the  conduct  of  an 
enterprise  of  like  character  and  with  like  aims  and  by  diversifying  the 
investments  of  the  Trust  Fund  so  as  to  minimize  the  risk  of  large  losses 
unless  under  the  circumstances  it  is  clearly  prudent  not  to  so  so. 

Section  9.16.  Fiduciary  Standards  for  Selection  of  Investment 
Counsel.  The  Trustees  shall,  to  the  best  of  their  ability  and  in  a  manner 
consistent  with  sound  investment  policy,  engage  as  investment  counsel 
individuals  or  firms  who  subscribe  to  a  code  of  professional  ethics  such  as 
The  Institute  of  Chartered  Financial  Analysts  Code  of  Ethics  and  Stan- 
dards of  Professional  Conduct 

Section  9.17.  Conduct  of  Trustees.  In  accordance  with  the  ena- 
bling legislation,  the  provisions  of  G.L.C.268A  relating  to  the  conduct  of 
public  employees  shall  apply  to  all  the  Trustees.  Also  as  provided  in  such 
legislation  with  respect  to  investments  made  by  the  Trustees,  the  require- 
ments of  G.L.C.268A  shall  be  met  if  the  following  procedure  is  complied 
with.  If  any  Trustee  has  an  interest  or  involvement  in  any  investment 
which  the  Trustees  propose  to  make,  then  the  Trustees  may  make  such 
investment  if: 

(a)  such  Trustee  discloses  his  interest  or  involvement  in  advance 
to  the  other  Trustees; 

(b)  such  disclosure  is  contemporaneously  recorded  in  the  min- 
utes of  the  Trustees;  and 

(c)  such  Trustee  abstains  from  participating  in  any  particular 
matter  (as  defined  in  G.L.c.26SA§l )  relating  to  such  investment. 

ARTICLE  10 
Amendment 

Section  10.1.  A.mcndments.  This  Declaration  of  Trust  may  be 
amended  from  time  to  time  by  a  written  instrument  signed  and  approved 
by  a  majority  of  the  Trustees  No  amendment  shall  become  effective  until 
the  first  business  day  following  a  Valuation  Date  which  is  not  less  than 
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thirty  (30)  days  after  a  copy  of  such  amendment  shall  have  been  furnished 
to  the  Board  of  each  Participating  or  Purchasing  System;  provided, 
however,  that  any  amendment  adopted  in  order  to  comply  with  the 
provisions  of  any  applicable  statute  or  regulation  may  be  declared  to  take 
effect  upon  written  approval  by  a  majority  of  the  Trustees. 


ARTICLE  11 

Miscellaneous  Provisions 

Section  11.1.  Agent  for  Process.  The  Trustees  shall  be  deemed  to 
represent  all  persons,  natural  or  legal,  having  an  interest  in  the  Trust  Fund 
for  the  purpose  of  all  judicial  proceedings  affecting  the  Trust  Fund  or  any 
asset  thereof,  and  only  the  Trustees  need  be  made  a  party  to  any  such 
action. 

Section  11.2.  Definition  of  Words.  Feminine  or  neuter  provi- 
sions shall  be  substituted  for  those  of  the  masculine  form,  and  the  plural 
shall  be  substituted  for  the  singular,  or  vice  versa,  in  any  place  or  places 
herein  where  the  context  may  require  such  substitution  or  substitutions. 

SECTION  11.3.  Headings.  Any  paragraph  or  clause  headings  used 
throughout  this  instrument  and  any  amendment  to  this  instrument  are  for 
convenience  and  reference  only,  and  the  words  contained  therein  shall  in 
no  way  be  held  to  explain,  modify  ,  amplify  or  aid  in  the  interpretation, 
construction  or  meaning  of  the  provisions  of  this  instrument  or  any 
amendment  to  this  instrument. 

Section  11.4.  Records.  The  Trustees  acknowledge  that  the  trust 
is  a  public  trust,  and  through  their  Executive  Director  and  his  designees 
the  Trustees  shall  keep  accurate  and  detailed  records  of  its  transactions 
hereunder,  and  all  its  accounts,  books  and  records  relating  thereto  shall  be 
open  at  all  reasonable  times  to  public  inspection  (subject  to  provisions  of 
G.L.c.  66A). 


